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NIPI EUROPE S.A. 

societe anonyme 

L-1219 Luxembourg, 17, rue Beaumont 

R.C.S. Luxembourg, section B numero 190 544 


ASSEMBLEE GENERALE EXTRAORDINAIRE 
du 02 decembre 2016 
No 42190 


In the year two thousand and sixteen, 

on the second day of the month of December. 

Before Us Me Jean-Joseph WAGNER, notary residing in SANEM, 
Grand Duchy of Luxembourg, 

was held an extraordinary general meeting of the shareholders (“the 
Meeting”) of the company “NIPI Europe S.A.”, a public limited liability company 
(. societe anonyme) incorporated under the laws of Luxembourg, having its 
registered office at L-1219 Luxembourg, 17, rue Beaumont, registered with the 
Luxembourg Trade and Companies Register under section B number 190.544, 
incorporated pursuant to a notarial deed enacted by the undersigned notary on 
22 September 2014, published in the Memorial C, Recueil des Societes et 
Associations, on 06 November 2014 under number 3266 (hereafter the 
"Company"), which articles of association have been restated pursuant to a 
deed enacted by the undersigned notary dated 23 rd April 2015, published with the 
Memorial C, Recueil des Societes et Associations dated 02 July 2015, number 
1640, pursuant to a deed enacted by the undersigned notary dated 24 th March 
2016, published with the Memorial C, Recueil des Societes et Associations dated 
17 June 2016, number 1785 and pursuant to a deed enacted by the undersigned 
notary dated 14 October 2016, published with the Recueil Electronique des 
Societes et Associations on 11 November 2016 under number 
RESA_2016_1 42.705. 

The Meeting is declared opened in the chair by Mr Frederic GERVAIS, 
lawyer, professionally residing in Luxembourg. 

The Chairman appoints as Secretary Mr Antonio FERNANDES, employee, 
professionally residing in Luxembourg. 

The Meeting elects as Scrutinizer Ms Evelyne BEY, employee, 
professionally residing in Luxembourg. 

Having thus been constituted, the board of the Meeting draws up the 
attendance list. 
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The attendance list as well as the proxies of the shareholders represented 
at the Meeting, having been signed ne varietur by the proxies and the 
undersigned notary, will remain attached to the present deed in order to be filed 
at the same time with the registration authorities. 

The Chairman declares and requests the notary to act that: 

I. According to the attendance sheet, the shareholders representing 
the full amount of the share capital of the Company, being forty-eight thousand 
four hundred twelve Euro (EUR 48,412.-) represented by forty-eight 
thousand four hundred twelve (48,412) ordinary shares with a nominal value 
of one Euro (EUR 1,-) each, are present or validly represented at the Meeting. 
The Meeting can thus validly deliberate and decide on all subjects mentioned on 
the agenda without a prior convening notice. 

II. The agenda of the Meeting is the following: 

1. Resolution to increase the share capital of the Company by an amount 
of one thousand one hundred eighty-eight Euros (EUR 1,188.-) by the issue 
of one thousand one hundred eighty-eight (1,188) shares, having a nominal 
value of one Euro (EUR 1.-) each and having the same rights and obligations as 
the existing shares, with payment of a share premium of an amount of two 
hundred forty-eight thousand nine hundred seventeen Euros (EUR 248,917.-); 

2. Waiver of the preferential right of subscription of the existing holders of 
shares of the Company; 

3. Subscription and payment of one thousand one hundred eighty-eight 
(1,188) shares, having a nominal value of one Euro (EUR 1.-) each and having 
the same rights and obligations as the existing shares, with payment of a share 
premium of an amount of two hundred forty-eight thousand nine hundred 
seventeen Euros (EUR 248,917.-); 

4. Resolution to amend article 5 of the articles of association of the 
Company, reflecting the above resolutions; 

5. Miscellaneous. 

III. Then, the Meeting, after deliberation, took unanimously the following 
resolutions: 

First resolution 

The Meeting resolves to increase the corporate issued share capital of the 
Company by an amount of one thousand one hundred eighty-eight Euros 
(EUR 1,188.-) so as to raise it from its current amount of forty-eight thousand 
four hundred twelve Euros (EUR 48,412.-) represented by forty-eight thousand 
four hundred twelve (48,412) ordinary shares having a nominal value of one Euro 
(EUR 1.-) each, to the amount of forty-nine thousand six hundred Euros (EUR 
49,600.-) by the issue of one thousand one hundred eighty-eight (1,188) new 
ordinary shares, having each a nominal value of one Euro (EUR 1.-) such 
newly issued shares having the same rights and obligations as the existing 
shares, with payment of a share premium of an aggregate amount of two 
hundred forty-eight thousand nine hundred seventeen Euros (EUR 248,917.-). 

Second resolution 

The Meeting states and recognizes that the existing holders of the shares 
of the Company waive expressly their preferential right of subscription relating to 
the issuance of the new ordinary shares. 

Intervention - Subscription - Payment 

There appeared the company “Simply The Best Inc.”, a company 
incorporated and existing under the laws of the British Virgin Islands, having its 
registered office at 263, Main Street, Road Town, Tortola, British Virgin Islands, 
registered with the companies register under number 1855912, 
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here represented by Mr Frederic Gervais, prenamed, 

by virtue of a power of attorney dated 25 November 2016, 

which power of attorney, after having been signed “ne varietur” by the 
proxyholder of the appearing person, by the members of the Board of the 
Meeting and by the undersigned notary, will remain annexed to the present deed 
for registration purposes. 

Said appearing party declared subscribing to one thousand one hundred 
eighty-eight (1,188) newly issued ordinary shares of the Company with a 
nominal value of one Euro (EUR 1.-) each, and to make payment in full (i) for 
one thousand one hundred eighty-eight (1,188) new shares of an amount in 
respect of the nominal value of the shares of one thousand one hundred eighty- 
eight Euros (EUR 1,188.-), with (ii) the full payment of a share premium 
amounting to two hundred forty-eight thousand nine hundred seventeen Euros 
(EUR 248,917.-) by a total contribution in cash amounting to two hundred fifty 
thousand one hundred five Euros (EUR 250,105.-). 

In consideration for the payment in cash of the aggregate value of to two 
hundred fifty thousand one hundred five Euros (EUR 250,105.-), the Company 
therefore accepted the subscription of one thousand one hundred eighty-eight 
(1,188) newly issued shares of the Company by the company “Simply The Best 
Inc.”. 

Evidence of the above payment in cash has been given to the undersigned 
notary who expressly acknowledges the availability to the Company of the 
aggregate amount of two hundred fifty thousand one hundred five Euros 
(EUR 250,105.-). 

Third resolution 

The Meeting resolves to amend article 5 of the articles of association of 
the Company, which shall henceforth be read as follows: 

“Art. 5. The subscribed issued share capital of the Company is set at 

forty-nine thousand six hundred Euros (EUR 49,600.-) represented by forty- 
nine thousand six hundred (49,600) ordinary shares with a nominal value of 
one Euro (EUR 1.-) each. 

The share capital may further be increased or decreased by resolution of 
the general meeting of the shareholders resolving as for the amendment of the 
articles of association. 

The Company may, at terms and conditions provided for by the law of 10 
August 1915 on commercial companies, as amended (the “Law’), repurchase its 
own shares. ” 

Fourth resolution 

The Meeting resolves to grant full power to any director of the Company, 
with single signatory power and full power of substitution, to implement the above 
resolutions, to update the shareholders' register of the Company, and generally 
to do whatever may be necessary or desirable to implement the above 
resolutions. 

Costs - Evaluation 

Any expenses, costs, remuneration or charges in any form whatsoever as 
a result of this deed which shall be charged to the Company are estimated at 
approximately thousand five hundred euro. 

WHEREOF, the present deed is drawn up in Luxembourg, at the office of 
undersigned notary, on the day named at the beginning of this document. 

The undersigned notary who understands and speaks English, states 
herewith that at the request of the appearing persons this deed is worded in 
English followed by a French version; on request of the same appearing persons 
and in case of divergences between the English and the French texts, the 
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English text will prevail. 

The document having been read to the appearing persons, said persons 
appearing signed together with Us, undersigned notary this original deed. 

Suit la version francaise du texte qui precede: 

L'an deux mille seize, 

le deux decembre. 

Par-devant Nous MaTtre Jean-Joseph WAGNER, notaire de residence a 
SANEM, Grand-Duche de Luxembourg, 

s'est tenue une assemblee generale extraordinaire des actionnaires 
(l’« Assemblee ») de la societe « NIPI Europe S.A. », un societe anonyme 
constitute sous le droit luxembourgeois, dont le siege social est a L-1219 
Luxembourg, 17, rue Beaumont, inscrite au Registre de Commerce et des 
Socittts sous la section B et numtro 190.544, constitute suivant acte notarit 
regu par le notaire soussignt en date du 22 septembre 2014, publit au Mtmorial 
C, Recueil Sptcial des Socittts et Associations, le 06 novembre 2014 sous le 
numtro 3266 (ci-aprts la «Societe»), lesquels statuts ont ttt refondus suivant 
un acte notarit regu par le notaire soussignt en date du 23 avril 2015, publit au 
Mtmorial C, Recueil Sptcial des Socittts et Associations du 2 juillet 2015, 
numtro 1640, modifits suivant un acte notarit regu par le notaire soussignt en 
date du 24 mars 2016, publit au Mtmorial C, Recueil Sptcial des Socittts et 
Associations du 17 Juin 2016, numtro 1785 et modifits suivant un acte notarit 
regu par le notaire soussignt en date du 14 Octobre 2016, publit au Registre 
Electronique des Socittts et Associations le 11 novembre 2016 sous le numtro 
RESA_2016_1 42.705. 

L’Assemblte est ouverte sous la prtsidence de MaTtre Frederic GERVAIS, 
avocat, demeurant professionnellement a Luxembourg. 

Le President dtsigne comme secretaire Monsieur Antonio FERNANDES, 
employt privt, demeurant professionnellement a Luxembourg. 

L’Assemblte dtsigne comme scrutateur Madame Evelyne BEY, employte 
privte, demeurant professionnellement a Luxembourg. 

Le bureau de I’Assemblte ainsi formt dresse la liste de presence. 

La liste de presence ainsi que les procurations des actionnaires 
reprtsentts a la prtsente Assemblte, aprts avoir ttt signtes «ne varietur» par 
les mandataires, les membres du bureau et le notaire instrumentant resteront 
annextes au present acte pour ttre soumises ensembles aux formalitts de 
I’enregistrement. 

Le President expose et prie le notaire instrumentant d’acter que: 

I. Conformtment a la liste de presence, les actionnaires reprtsentant 
I'inttgralitt du capital social de quarante-huit mille quatre cent douze Euros 
(EUR 48.412,-) reprtsentt par quarante-huit mille quatre cent douze (48.412) 
actions d’une valeur nominale d’un Euro (EUR 1,-) chacune, sont presents ou 
dument reprtsentts a I’Assemblte. L’Assemblte peut en constquence dtlibtrer 
et dtcider valablement sur tous les points a I'ordre du jour sans qu'une 
convocation prtalable soit ntcessaire. 

II. L’ ordre du jour de I’Assemblte est le suivant: 

1. Decision d’augmenter le capital social de la Societe d’un montant de 
mille cent quatre-vingt-huit Euros (EUR 1.188,-) par I’ emission de mille cent 
quatre-vingt-huit (1.188) actions d’une valeur nominale d’un Euro (EUR 1,-) 
chacune et beneficiant des memes droits et obligations que les actions 
existantes, avec paiement d’une prime d’emission d’un montant de deux cent 
quarante-huit mille neuf cent dix-sept Euros (EUR 248.917,-); 

2. Renonciation au droit preferential de souscription des detenteurs 
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existants des actions de la Societe; 

3. Souscription et paiement de mille cent quatre-vingt-huit (1.188) 

actions d’une valeur nominale d’un Euro (EUR 1.-) chacune et beneficiant des 
memes droits et obligations que les actions existantes, avec paiement d’une 
prime d’emission d’un montant de deux cent quarante-huit mille neuf cent dix- 
sept Euros (EUR 248.91 7, -); 

4. Decision de modifier /’article 5 des statuts de la Societe, refletant les 
decisions ci-dessus; 

5. Divers. 

III. L’Assemblee, apres deliberation, a pris les resolutions suivantes: 

Premiere resolution 

L’Assemblee decide d’ auqmenter le capital social souscrit et emis de la 
Societe a concurrence d’un montant de mille cent quatre-vingt-huit Euros 
(EUR 1.188,-) afin de le porter de son montant actuel de quarante-huit mille 
quatre cent douze Euros (EUR 48.412,-) represente par quarante-huit mille 
quatre cent douze (48.412) actions d’une valeur nominale d’un Euro (EUR 1,-) 
chacune a un montant de quarante-neuf mille six cents Euros (EUR 49.600,-) par 
r emission de mille cent quatre-vingt-huit (1.188) actions ordinaires 
nouvelles d’une valeur nominale d’un Euro (EUR 1.-) chacune, ces actions 
nouvelles emises beneficiant des memes droits et obligations que les actions 
existantes, ainsi que par le paiement d’une prime d’emission d’un montant total 
de deux cent quarante-huit mille neuf cent dix-sept Euros (EUR 248.917,-). 

Deuxieme resolution 

L’Assemblee constate et reconnait que les detenteurs existants des 
actions de la Societe renoncent expressement a leur droit preferentiel de 
souscription relatif a remission des nouvelles actions ordinaires. 

Intervention - Souscription - Paiement 
A comparu la societe « Simply The Best Inc. », une societe constitute et 
existant sous le droit des lies Vierges Britanniques, ayant son siege social a 263, 
Main Street, Road Town, Tortola, lies Vierges Britanniques, enregistree aupres 
du registre des societes sous le numero 1855912, 

ici representee par MaTtre Frederic Gervais, prequalifie, 
en vertu d’une procuration sous seing prive datee du 25 novembre 2016, 
laquelle procuration, apres avoir ete signee « ne varietur » par le 
mandataire et les membre du bureau de I’Assemblee et par le notaire soussigne, 
restera annexee au present acte a des fins d’enregistrement. 

La partie comparante declare souscrire mille cent quatre-vingt-huit 
(1.188) actions ordinaires de la Societe nouvellement emises ayant une valeur 
nominale d’un Euro (EUR 1,-) chacune, ensemble avec le paiement d’une prime 
d’emission d’un montant de deux cent quarante-huit mille neuf cent dix-sept 
Euros (EUR 248.917,-) et de proceder a la liberation integrate de (i) mille cent 
quatre-vingt-huit (1.188) actions d’un montant fonction de la valeur nominale des 
actions de mille cent quatre-vingt-huit Euros (EUR 1 .188,-) et (ii) de proceder au 
paiement integral de la prime d’emission d’un montant de deux cent quarante- 
huit mille neuf cent dix-sept Euros (EUR 248.917,-) par un apport en numeraire 
d’un montant total de deux cent cinquante mille cent cinq Euros (EUR 
250.105,-). 

En consideration du paiement en numeraire de la valeur totale de deux 
cent cinquante mille cent cinq Euros (EUR 250.105,-), la Societe accepte la 
souscription de mille cent quatre-vingt-huit (1.188) actions nouvellement emises, 
par la societe « Simply The Best Inc. ». 

La preuve de cet apport en numeraire mentionne ci-dessus a ete apportee 
au notaire soussigne qui confirme la disponibilite au profit de la Societe du 
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montant total de deux cent cinquante mille cent cinq Euros (EUR 250.105,-). 

Troisieme resolution 

L’Assemblee decide de modifier I’ article 5 des statuts de la Societe, qui 
aura dorenavant la teneur suivante: 

« Art. 5. Le capital social souscrit et emis de la Societe est fixe a 

quarante-neuf mille six cents Euros (49.600,- EUR) represente par quarante- 
neuf mille six cents (49.600) actions ordinaires d'une valeur nominale d’un 
Euro (1.- EUR) chacune. 

Le capital social peut egalement etre augmente ou reduit par decision de 
I'assemblee generate des actionnaires statuant comme en matiere de 
modification des statuts. 

La Societe peut, aux conditions et aux termes prevus par la loi du 10 aout 
1915 concernant les societes commerciales, telle que modifiee (la "Loi"), 
racheter ses propres actions. » 

Quatrieme resolution 

L’Assemblee decide de conferer tous pouvoirs a tout administrateur de la 
Societe, avec pouvoir de signature unique et pouvoir de substitution, pour 
transposer les resolutions ci-dessus, mettre a jour le registre d’actionnaires de la 
Societe et en general de faire tout ce qui est necessaire ou utile a la 
transposition des resolutions ci-dessus. 

Frais - Evaluation 

Les depenses, frais, remuneration et charges incombant a la Societe suite 
a cet acte sont estimees approximativement a mille cinq cents euros. 

Dont acte, fait et passe a Luxembourg, en I’etude du notaire soussigne, 
date qu'en tete. 

Le notaire soussigne qui comprend et parle I'anglais, constate que sur 
demande des comparants, le present acte est redige en langue anglaise suivi 
d'une version frangaise; sur demande des memes comparants et en cas de 
divergences entre le texte anglais et le texte frangais, le texte anglais fait foi. 

Et apres lecture faite et interpretation donnee aux comparants, ceux-ci ont 
signe avec Nous, notaire soussigne le present acte. 

Signe: F. GERVAIS, A. FERNANDES, E. BEY, J.J. WAGNER. 


Enregistre a Esch-sur-Alzette A.C., le 06 decembre 2016. Relation: 
EAC/20 16/28453. Regu soixante-quinze Euros (75.- EUR). Le Receveur, signe : 
SANTIONI. 
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